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はなく 2007年 8月 8日に企業会計基準委員会(ASBJ)と国際会計基準委員会（IASB）と
の間で「会計基準のコンバージェンスの加速化に向けた取組みの合意」が取り交わされ


















                                                  















































































































                                                  



























 1981年の 9月に国際会計基準委員会(Internal Accounting Standards Committee,以下、
IASC)によって、記述された企業結合会計基準の公開草案である。多くの企業結合の本質
は「取得」である(para.4)。しかし、「持分の結合」も結合当事企業の結合以前の独立の関




7 後述の 5.1. にて、新企業創設における公正価値プーリングと相互パーチェスの相違を検討す
る。 
































                                                  
















































2.2.1. ARS5, ARS10 
(1)概要 
1963年に Wyatt（以下、ワイアット）は、アメリカ会計研究叢書 5号企業結合会計の
批判的研究(Accounting Research Study No.5 A critical study of accounting for business 
combinations以下、ARS5)を記述した。ワイアットは ARS5において、フレッシュ・スタ











































































































































































































                                                  
18 そのラインを明らかにするためには、先に述べた「実質的な変更」、つまり、基本的にフレ
ッシュ・スタート法を適用される経済的実態に起こりうる現象を捉える必要があると考える。 




































月に G4+1 position paper Recommendations for Achieving Convergence on the Methods 













































































































                                                  
26 日本公認会計士協会国際委員会の和訳を参照している。 
 20 


























                                                  
27 「Substantially modified」の和訳であり、先述の ARS5の企業実体の本質的な変化と同様



























































                                                  







































 年 名称 のれんの認識 会計処理 
ARS5,10 1963,68 公正価値プーリング法 非計上 使い分け 
APBO16(ED) 1970 新実体・相互パーチェス 言及なし 非採用 
SECTION1580 1974 新実体法 言及なし 非採用 
IAS22(ED) 1981 新実体法 言及なし 使い分け 
G4+1の P・P 1998 フレッシュ・スタート法 計上 非採用 
SFAS141 2001 フレッシュ・スタート法 言及なし 非採用 
論点整理(日本) 2001 フレッシュ・スタート法 両者 非採用 






























































































































































































































図表 6 持分と支配の異同 






事業活動 株主資本の転換プロセス 企業資産の転換プロセス 































































































A企業は B企業の資産を支配して、B企業が A企業の資産を支配することとなり、Aと B





















































































































































































































































                                                  
47 当章の中での別段の断りのない場合の参照文献は当該討議資料である。なお、和訳について
は、企業財務制度研究会(1995)を参照している。 































































                                                  










































































図表 11 A 社が現金以外の財産を出資してジョイント・ベンチャーX を形成 
 
 



















 詰まるところ、事業体 Xと特に A会社の資産の将来の経済的便益に変更が生じたと考え
ることが出来るかどうかが、このニュー・ベイシス会計を支配の変更に伴う事象と結論づ
けるうえで必要だと考えられる54。 




























上記の場合に、全ての財産を出資することと事業体 X による A 社と B 社（正確には両
者の株主）に対する株式交付することの 2つの条件を追加した場合には、企業結合会計の
公正価値プーリングの概念と形式的に同様となる。 
図表 13 ARS５における公正価値プーリングの擬制55 
 
フレッシュ・スタートとなる点で重複することはあってもその過程には大きな差がある








                                                  


















































































図表 14 ニュー・ベイシス会計と企業結合のフレッシュ・スタート法の共通点 














































































































































































あるとしている（para.21）。ここまでの記述では、ARS5 と G4+1 のポジション・ペーパ









































①設立 → ②新企業による旧企業の取得 
 60 
































































































図表 17 フレッシュ・スタート法の会計処理の具体例63 
A社貸借対照表 
資産 1000 (時価 1,100） 負債 800 (時価 840) 
   資本金 150  
   資本剰余金 30 (時価 90) 
   利益剰余金 20  
 
B社貸借対照表 
資産 900 (時価 1,000） 負債 700 (時価 740) 
   資本金 150  
   資本剰余金 20 (時価 80) 
   利益剰余金 30  
 
C社貸借対照表 
資産 500 (時価 600） 負債 400 (時価 440) 
   資本金 70  
   資本剰余金 20 (時価 80) 
   利益剰余金 10  
 
菊谷（2006）では、公正価値プーリング法のもとでは、持分の結合を前提とした会計処理
をする。A社が B社に対して 1：1の割合で A株式を交付するケースを想定している64。 
 










資産 2100  負債 1580  
   資本金 300  
   資本剰余金 170  











資産 1700  負債 1280  
のれん 20  資本金 240  
   資本剰余金 180  




                                                  
65 資産(A時価 1100＋B時価 1000＝2100),負債(A時価 840＋B時価 740=1580),資本金(A簿価




67 資産(A時価 1100＋C時価 600＝1700),負債(A時価 840＋C時価 440=1280),資本金(A簿価
150＋半額資本組入 90=240),資本剰余金(A時価 90＋半額資本剰余金組入 90),利益剰余金(A簿

































































































                                                  
71 関根愛子(2006) ,p.25を参考に記述している。 
 68 
図表 18米国における持分プーリング法及びパーチェス法の適用状況72 
会計処理＼年 2005 2004 2003 2002 2001 2000  1999  1998 1997 
持分プーリング法 － － － － 16 35 54 27 38 

























会計処理 パーチェス法のみ パーチェス法のみ パーチェス法のみ 
基本概念 持分の継続性 支配の継続性 支配の継続性 
(正の) 20年以内に規則的に償却、例 償却せず、最低年一 償却せず、最低年一回
                                                  
72 企業会計基準委員会(2007)の表 1-1を引用している。単位は件である。 
73 詳細な内容については、2.2.5.に記述した。 
74 改訂前の SFAS141と IFRS3と異なり、SFAS141Rと IFRS3Rの結論の背景は、基準設定
団体の表記順や細かい書式を除いて同一の内容であり、コンバージェンスの推進が伺える。 
75 中央青山監査法人研究センター(2004) ,p.25を、最新の基準に修正した。 
 69 
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The Fair Value Pooling Concept 
If one accepts the proposition that business combination transactions are basically 
exchange transactions, a problem arises in certain combinations wherein the facts are 
not clear as to which constituent acquires the other. These situations would normally 
arise when the constituents are relatively the same size. 
The discussion of purchase accounting earlier in this chapter was built upon the 
framework of the accounting entity and the critical nature of the business transaction 
as related to the entity. A substantial majority of the business combinations that are 
consummated involve constituents of disproportionate size. The conclusions reached 
were based upon the fact that the combination transaction involves an “exchange” in 
which the dominant entity in effect acquires a smaller business entity. 
The conclusion that business combinations should, in effect, be accounted for in the 
same manner as any exchange transaction has substantial logical support. This 
appears true even though the application of this accounting treatment produces asset 
values in the resultant entity on two different bases: original cost, less amortization, 
for those assets which the acquiring company had in use at the date of combination, 
and current or fair value for those assets newly acquired in the combination. This 
phenomenon would be true regardless of whether the form of the transaction had A 
acquire B, or had C, a new legal entity, acquire both A and B if, in fact, A did acquire B. 
Many accountants with whom we held discussions indicated that the merging of the 
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assets at different values was unsound and that the “purchase” treatment created an 
inconsistency in balance sheet values. Their conclusion was that “pooling” accounting 
should be used in order to state the various assets on similar bases. 
It is not the purchase method of accounting for combinations, however, which 
produces the diversity of asset values. Asset values are constantly changing as prices 
change, as combinations of assets in use prove more or less valuable than operation of 
the assets separately, as well as from a variety of other causes. Accountants normally 
do not give effect to changing asset values, regardless of the cause, unless the entity 
engages in some event which provides an objective basis upon which to record the 
change. Thus, unrealized appreciation in assets arising when prices increase is 
normally given no accounting recognition. Many times it is this fact of price 
fluctuations which causes identical assets to have different accounting bases, if they 
enter an entity's accountability at different times. 
p.82 
Accountants who object to the varying asset bases resulting from purchase accounting 
for combinations should recognize that an alternative other than the existing 
“pooling-of-interests” accounting is possible. The acquiring company’s assets might be 
stated on a current value basis to coincide with the basis of the newly acquired assets 
rather than recording the new assets on a basis that existed on a different entity’s 
records. This accounting procedure might be referred to as “fair value” pooling and 
may be useful in some combinations. 
  A small minority of the business combinations we studied involved constituents of 
relatively the same size. In such a combination the facts may be so unclear as to make 
it difficult to contend that one entity acquired another. Therefore, even though the 
basic nature of the combination remains an exchange transaction, it may be 
inappropriate to account for it as if one entity acquired control over the assets and 
properties of another. Combinations of constituents which are relatively the same size 
create a resultant entity which is generally materially different in nature, scope of 
operations, control over resources and personnel, and even in methods of operation 
from either of the previous business units. In effect the resultant entity is a new 
 - 3 - 
business an e materially different from either pre-existing business. 
  In combinations which result in an essentially new enterprise there may be nothing 
inherent in prior carrying values to warrant their continued usage subsequent to the 
combination. Rather, it is possible that the assets of the resultant entity should be 
accounted for based on their “cost” to the new entity. Since the accounting unit is, in 
effect, a new entity, cost to the entity would involve a determination of the fair value of 
the assets contributed to the future use of the entity. All the assets would be carried 
forward at their fair value at the date the new entity came into being (the date of the 
combination). Likewise, the resultant entity would report no earned surplus until such 
time as its operations generated earnings. 
  The “fair value” pooling concept is not presented as an alternative to the concepts of 
accounting for business combinations developed earlier in 
p.83 
this chapter. Rather, it is a concept which may be most descriptive of the situation 
resulting from a few business combinations wherein the resultant enterprise is, in 
essence, a new enterprise. The accounting aspects of this concept ― restatement of 
the assets in terms of current fair values and elimination of earned surplus ― might 
also, however, be applicable in situations other than the relatively few business 
combinations for which they might be appropriate. For example, the occurrence of any 
event which might indicate an entity had made, in essence, a fresh start could result in 
such restatement of asset values and elimination of earned surplus (deficit). Likewise, 
situations sometimes arise in which the book values of assets fail to reflect on a 
realistic basis the fair value of the unused service potential which the assets possess. 
Asset restatement on a fair value basis to achieve, in effect, a fresh start might be 
appropriate here. 
  The applicability of the “fair value” pooling concept may be illustrated by 
considering two practical situations. Does a combination involving two grocery stores, 
for example, of relatively the same size produce “a significantly different” resultant 
entity, or is it necessary that the constituents be involved in different types of 
operations?  It seems to us that a combination, of any two entities of relatively the 
 - 4 - 
same size will produce a new business entity. The fact that the constituents were in the 
same line of business prior to the combination would not prevent the combination from 
producing a “new” entity. The “new” entity can be “new” in the sense of a significant 
change in nature, a significant change in scope, or a significant change in asset control 
or earning power. 
  Does a combination involving several constituents, no one of which is relatively the 
same size as the largest constituent but the sum total of which is to produce a 
“significantly different” business entity, warrant “fair value” pooling treatment? What 
if the series of combinations is a part of an over-all expansion plan of one constituent? 
Both of these questions pose difficult problems. However, if the total effect of the 
combination transactions produces a resultant entity significantly different from any 
of the constituents, the “fair value” pooling treatment would be indicated. A review of 
all the attendant circumstances would be necessary prior to the determination of a 
final decision. The judgment must be based upon consummated actions, not on 
anticipations of future events. We must recognize that business combinations, no 
matter how insignificant, do not take place in a vacuum or in the absence of 
negotiation and serious consideration by the participants. A review of these 
negotiations, of all the circumstances surrounding the actions taken and contemplated, 
should provide the professional accountant with the basis for rendering a sound 
judgment regarding the transaction. 
  One modification of the “fair value” pooling concept would be to carry forward earned 
surplus in the financial statements of the resultant entity. While this modification does 
not appear to follow logically from the reasoning developed earlier, it may have 
practical application in some circumstances. 
p.84 
The following comparison may be made between the existing concept of accounting for 
a “pooling of interests,” the “fair value” pooling concept presented above, and the 
modification of this latter concept. 
 
1. The concept of “pooling” used in the past would account for assets on the basis of 
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their existing book values on the records of the constituents at the date of combination.  
Likewise, the combined earned surplus balances of the constituents could be carried 
forward as earned surplus of the resultant entity. This treatment would be applicable 
whether the combination resulted in the emergence of one legal entity subsequent to 
the combination or the continuance of each constituent as a legal entity, one in a 
subsidiary position to the other. 
 
  2. The concept of “fair value” pooling developed above would account for the assets of 
the resultant enterprise at their fair value as of the date of the combination. The fair 
value would be determined by consideration of all available data at that date, with 
primary emphasis attaching to the negotiations coincident to the exchange transaction, 
appraised values, and other pertinent inform action bearing upon a determination of 
fair value. Under this concept the resultant enterprise would carry forward no earned 
surplus, since the enterprise is a new business entity, regardless of the legal status of 
the resultant entity. This treatment of earned sllrp1us would be similar to that arising 
under the quasi-reorganization procedure for “downward” reorganizations. Earned 
surplus legally available for dividends would be reported in an appropriate manner. 
 
  3. A third concept, a combination of the first two, would account for the assets of the 
resultant enterprise at their fair value as of the date of combination, this basis 
determinable as outlined above. The resultant entity would carry forward as earned 
surplus the combined earned surpluses of the constituents, except for necessary 
adjustments occasioned by the combination. 
 
For those relatively few combinations in which the economic result is, in effect, a new 
enterprise, the weight of logic and of consistency with other accounting concepts 
supports the second of these alternatives. The principal justification, conceptually, 
would be that the combination produces an entirely new business entity. As such, the 
values existing in the accounting records of the various constituents at the date of 
combination would appear to have little relevance to the new entity. The accounting 
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problem involved would be similar to 
p.85 
that arising in the formation of a new business through contribution of various 
properties by various ownership interests. In such a situation neither existing book 
values nor par nor other stated values of equity interests issued have particular 
relevance in assigning accountability to the properties contributed, Fair value of the 
assets contributed does have prime relevance in such a situation, In fact, the problem 
of asset valuation in a combination resulting in a “totally new situation” would not be 
as difficult as that in formation of a new enterprise through various asset 
contributions, The negotiations coincident to the combination would provide far better 
clues to the appropriate asset valuation them might exist in the latter situation. 
  Relating this concept to that accepted in the quasi-reorganization procedure also 
appears relevant. It is true that the quasi-reorganization procedure has been applied 
generally only to entities in financial difficulties with the objective generally being to 
eliminate an accumulated deficit and to adjust asset values to a more realistic basis. 
The entity is given a “fresh start,” placing it on a basis much as if it were a new entity. 
  There does not appear to be any logical reason however, to limit the 
quasi-reorganization procedure to the above situation, If the attendant circumstances 
appear to warrant a “fresh start” or appear to support a conclusion that an existing 
entity has so changed its nature, scope of operations, or earning potential as to be, in 
effect, a new entity, the quasi-reorganization procedure may be applicable. Certainly a 
business combination wherein the constituents were approximately the same in size 
and scope of operations, so that neither in reality “acquired” the other, could well 
produce a business entity significantly different from any of the constituents in the 
combination. 
  A logical extension of this concept would indicate that the resultant entity should 
carry forward no earned surplus following the combination. We recognize, however, 
that the analogy to a quasi-reorganization is not complete, Furthermore, in many 
situations valid reasons may exist for carrying forward the amount of earned surplus 
legally available for dividends, Thus, the third alternative may well be appropriate to 
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reflect properly certain combinations, In any event, if the earned surplus carried 
forward differs materially from the amount of surplus available for dividends, this 
latter amount may be disclosed parenthetically, Subsequent earnings of the resultant 
enterprise would not necessitate separate disclosure. 
  For those combinations which result in a new enterprise the first alternative listed 
above (the pooling of interests) has little support 
p.86 
from either a conceptual or logical viewpoint. This alternative has the practical effect 
of carrying forward asset values not properly reflective of the fair value of the assets 
committed to use by the entity. Financial reports resulting from the application of this 
alternative in the combination situation described would tend to be misleading and not 

















は取引の形成が、A が B を取得する、もしくは新しい法律上の C が A と B の両方を取得
するような事実として Aが Bを取得するかに拘らず、真実となるだろう。議論した多くの








































































































































Accounting for Business Combinations in Which No Constituent Entity Is Clearly the 
Continuing Enterprise 
 
In those relatively few business combinations in which one constituent entity is not 
clearly the continuing enterprise, the transaction results, in effect, in the creation of a 
new business. Thus, accounting for those combinations should be similar to accounting 
for the creation of new businesses. 
 
Basis of Accounting for New Business Enterprise. The resources and property rights 
received in the creation of a new business are generally recorded at their fair value at 
tile date received. The amounts recorded in the accounts of the predecessors of a new 
business enterprise created by a business combination are ordinarily not relevant to 
the new enterprise nor are they a proper basis for establishing new accountability. In 
this Connection, George O. May, who took issue with the conclusions of ARE 48, Said: 
 
The first objective of any rules applicable in these cases should be to insure 
the creation of adequate information on which to base charges against revenue 
in the future. It is now generally recognized that the main importance of 
monetary ascriptions given to wasting capital assets arises from the fact that 
they will form the basis of charges against revenues in the future. One 
corollary that follows is that these monetary ascriptions will be the more 
significant and useful the more closely they reflect the effective cost to 
present-day stockholders of their interest in the surviving corporation, rather 
than the effective cost to stockholders of a prior gen- 
p.101 
eration. There is always a presumption in favor of a more recent measure of 
accountability as against an earlier one and the presumption becomes 
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stronger the older the historical basis is.1 
 
Wyatt developed in Chapter 7 of ARS 5 what he termed “the fair value pooling 
concept” which would be applicable to those business combinations in which the 
resultant enterprise is, in essence, a new enterprise. Under this concept,払 e assets of 
the resultant enterprise would be accounted for at their fair value as of the date of the 
combination; since the enterprise is a new business entity, no retained earnings would 
be carried forward and the retained earnings legally available for dividends would be 
disclosed. We generally concur in the conclusions reached by Wyatt and believe that 
this concept is appropriate, with certain modifications or clarifications, for all business 
combinations in which one entity is not clearly the continuing enterprise. 
 
Goodwill in New Business Enterprise. The fair value of the respective constituents as 
a whole, including the value of goodwill, is normally determined by negotiations 
coincident to the exchange transaction, based on all available data. The fair value of 
the businesses as a whole generally determines the exchange ratios finally negotiated. 
The fair values contributed by each constituent therefore serve as a basis for 
determining the stockholders’ equity in the new enterprise. The stockholders of each 
constituent contribute their values in exchange for an interest in the values of a new 
enterprise, and each shares in the benefits of goodwill developed by the other. 
The value of the goodwill of each constituent is important in determining the terms of 
the exchange transaction, but the values have no accounting significance after the 
combination- is accomplished. The goodwill of the resulting combined enterprise may 
possibly exceed the sum of the values of goodwill of the separate entities. The fair 
values to be recorded for the new enterprise should exclude the value of goodwill 
contributed, whether that goodwill was developed by the constituents or had been 
previously purchased. Thus, the amount of stockholders’ equity in the new enterprise 
represents the sum of their joint contributions of separable resources and property 
rights to be used or consumed in subsequent operations. 
                                                  
1 “Business Combinations: An Alternate View,” Journal of Accountancy, April 1957, p.35. 
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p.102 
The accounting treatment recommended for the goodwill associated with business 
combinations which result in a new enterprise is consistent with previous conclusions 
in this study that neither purchased nor nonpurchased goodwill should be recognized 
as an asset. It is also consistent with the accounting procedure for new businesses 
created by other than a business combination; goodwill values which arise or exist in 
newly organized businesses have ordinarily not been recorded as assets. 
 
Retained Earnings in New Business Enterprise. Under the “new business” Concept, 
the resultant entity would not carry forward retained earnings of the constituents･ 
The new enterprise would report as retained earnings only undistributed profits 
subsequent to the creation of the enterprise. 
Wyatt recognized that carrying forward the retained earnings of the constituents may 
have “practical application in some circumstances.” 
 
…in many situations valid reasons may exist for carrying forward the amount 
of earned surplus legally available for dividends…In any event, if the earned 
surplus carried forward differs materially from the amount of surplus 
available for dividends, this latter amount may be disclosed parenthetically 
Subsequent earnings of the resultant enterprise would not necessitate 
separate disclosure.2 
 
Disclosing undistributed past earnings of constituents of a combination which is, in 
effect, the creation of a new business enterprise may be advisable in some 
circumstances. However, undistributed past earnings should not be reported as 
retained earnings of tile new enterprise. 
 
 
                                                  
2 Accounting Research Study No.5,”A Critical Study of Accounting for Business 
Combinations,” 1963, p.85. 
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当事企業の株主は新企業の価値の持分と一方で記述されたのれんの便益への各々の持分を
交換するという価値を提供する。各々の結合当事企業によって構成された公正価値はそれ
ゆえ、新企業の株主持分を定義する基礎として役に立つ。 
結合当事企業の暖簾の価値は交換取引の条件を定義するということで重要であり、しか
し、その価値は結合後、会計上の意味（重要性）を持っていない。被結合企業から生じる
のれんは、区分された実体ののれんの価値の合計を超えることもありうるだろう。新企業
に記録される公正価値はのれんが結合当事企業によって計上されたもしくは明らかに購入
されているようなどちらかであり、構成されるのれんの価値を除外すべきである。このよ
うにして、新株主の株主持分の合計は、結合後事業で消費や使用される区分可能な資源と
財産への権利の結合の合計で表現される。 
会計上の取り扱いは、購入・非購入のどちらののれんも資産として認識すべきではない
というこの研究書の前の結論と一致している。 
企業結合以外で創設された新企業に関する会計手続きともまた一致する。新しく組織され
た事業に発生または存在するのれんの価値は通常資産に計上すべきではない。 
p.102 
新企業の利益剰余金.「新企業」の概念の元では、結合後事業は結合当事企業の利益剰余金
を引き継がないだろう。新しい企業は企業の創設後の分配不能利益のみ利益剰余金として
記録するだろう。 
ワイアットは結合当事企業が「いくらかの状況で実務上の適用」を有するだろう利益剰
余金を引き継ぐことを認識した。 
 
…多くの状況で妥当な理由が法的に分配可能な利益剰余金の金額を引き継ぐとし
て存在するのなら… 
とにかく、引き継がれた利益剰余金は分配可能な利益剰余金の金額と実質的に異
なるのであれば、この後者の金額は付け加えるように開示されるだろう。結合後
企業の今後の稼得利益は区分して開示することを必要としない。 
 
分配不能な過去の新企業創設である結合当事企業の剰余金を開示することは、実質的に
新企業が創設されるような状況などで適切であるだろう。しかしながら、分配不能な過去
の剰余金は新企業の利益剰余金として報告されるべきではない。 
